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(AMENDMENT NO. 5)
Please place an X in the box(es) to designate the appropriate rule provision(s) relied upon to file this Form:
Securities Act Rule 801 (Rights Offering)
Securities Act Rule 802 (Exchange Offer)
Exchange Act Rule 13e-4(h)(8) (Issuer Tender Offer)

Exchange Act Rule 14d-1(c) (Third Party Tender Offer)
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Exchange Act Rule 14e-2(d) (Subject Compahy Response)

Filed or submitted on paper if permitted by Regulation S-T Rule 101(b)(3)

INDEPENDENT NICKEL CORP.
(Name of Subject Company)

Province of Ontario, Canada
(Jurisdiction of Subject Company's Incorporation or Organization)

VICTORY NICKEL INC.
(Name of Person(s) Furnishing Form)

Common Shares b PROCESSE D

(Title of Class of Subject Securities) 0CT ] 52008

45401 R1060
{CUSIP Number of Class of Securities (if applicable)) TH OMSON REUTERS

80 Richmond Street West
Suite 1802
Toronto, Ontario, M5SH 2A4
Attention: Sean Stokes
(Name, Address {including zip code) and Telephone Number (including area code) of Person(s)
Authorized to Receive Notices and Communications on Behalf of Person Furnishing Form)

August 19, 2008
(Date Tender Offer/Rights Offering Commenced)



PART I - INFORMATION SENT TO SECURITY HOLDERS

Item 1. Home Jurisdiction Documents.
(a) Press release, dated October 6, 2008
Item 2. Informational Legends.

A legend compliant with Rule 802(b) under the Securities Act of 1933, as amended, has been included in
the informational documents published in the United States or disseminated to U.S. holders by Victory Nickel Inc.
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Victory Nickel Acquires Common Shares of Independent Nickel
and Extends Offer

Toronto, October &, 2008 - Victory Nickel Inc. ("Victory Nickel' or the "Company”){TSX:NI,
www.victorynickel.cq) announced today that it has waived the minimum tender condition of its
offer {the "Ofter') to acquire all of the outstanding common shares (the “Independent Shares”) of
Independent Nickel Corp. {"Independent”) (TSX:INI} on the basis of 1.1 of a Victory Nickel share
for each Independent Share, pursuant to its offer to purchase and takeover bid circular dated
August 19, 2008, as amended by its notice of variation and extension dated September 2, 2008
and by its notice of extension dated September 24, 2008. Victory Nickel has taken-up and paid
for 46,741,434 Independent Shares, being all of the Independent Shares tendered pursucnt to
the Offer as at 6:00 p.m. (Toronto time) on October 6, 2008 (the “Expiry Time").

As a result of the take-up of the Independent Shares deposited to the Offer, Victory Nickel has
ownership and control over 46,741,434 Independent Shares, represenhng approximately 77% of
the 40,613,738 issued and cutstanding Independent Shares.

Victory Nickel acquired ownership and control over 77% of the issued and outstanding
Independent Shares by the issuance of an aggregate of 51,415,577 Victory Nickel shares
(“Victory Nickel Shares”). As of the date hereof, the closing trading price of the Victory Nickel
Shares on the Toronto Stock Exchange [the "T$X"), as reported by the TSX, was $0.105 per Victory
Nickel Share.

Victory Nickel also announced that it has extended the Offer to 6:00 p.m. {Toronto time) on
October 17, 2008, to allow any Independent shareholders who have not yet tendered their
Independent Shares sufficient fime to do so. A Notice of Extension relating to the extension of
the Offer has been filed on 3EDAR and will be mailed to Independent shareholders in the
coming days.

Victory Nickel intends to acquire all of the Independent Shares not acquired by the Expiry Time
pursuant to a Compulsory Acquisiion, if available, or pursuant to a Subsequent Acquisition
Transaction, if available.

About Victory Nickel

Victory Nicke! Inc. is a Canadian company with three sulphide nickel deposits containing
significant 43-101-compliant nickel resources. Viclory Nickel is focused on becoming a mid-tier
nickel producer by developing its existing properties, Minago and Mel in Manitoba, and Lac
Rocher in northwestern Quebec, and by evaluating opportunities fo expand its nickel asset base.

For further information, please visit our website at wwv;'.vic:fo[!nickel.cc, or contact:
René Galipeau or Sean Stokes, (416) 363-8527, admin@victorynickel.ca.

For shareholders with questions on tendering please call the Information Agent Kingsdale
Shareholder Services Inc. |
North American Toll Free Number:; 1-800-775-315%
Overseas: 1-4146-847-2272
E-Mail: contactus@kingsdaleshareholder.com
Website: www, kingsdaleshareholder.com”
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FORWARD-LOOKING STATEMENTS: This news releass and the Offer Documsnts and the malerial incorpocaied by reference therein contain certain “forward-looking statementa.” Ail

other than of histarical fact, that address activities, events or developments that Victory Nickel belisvea, expects or anticipatea will or miy oceur in the future are forward.
looking statements, Forward-looking sistements are ofien, bist aot always, identified by the use of words such 3 "seck,” "snticipats,” “believe,” "plan,” *estimate,” “expect,” ind "intend” snd
statements that an event oe result "may,” "will,® *can,* "should,” "could,” or *might" occur or be achisved snd other simihir expressions. Thess forward-looking statemants reflect the current
expectations or beliefs of Victory Nickel based on information currently available to Victory Nicks), Forward-looking statements ere subject to & numbar of ritks and uncertaintics (hat may causs
the actusl results of Victory Nickal to differ rially (rom 1hose di d in the forward-looking and sven if such actual resuits ars rexlized or substantially reslized, thers can be
0 asmurance that they will have the expected consequences to, or elfects va Victory Nickel. Pactors that could cause sctuad results or svents ta differ matarially fram current expectations inchuda,
among other things, fiilure to Milly complets the Offer, financings, capital and other costs varying significantly from estimates, productlon rates varying from extimaies, changes in wortd

copper, nickel and/or gold markets, changes in equily mark inties relating 1o the svailability end costs of finencing needed in the future, equip faiture, pected goolog
diti imprecision in resource esti suceest of future develop Iniziatives, petitk perating performancs of facillties, eaviranments! and safaty riska, delays in obtaining or
Taibare 1o ob1sin nocessary permits and spprovals from government snhorities, and otber dovel and operating fisks. Any forward-looking statement speaks only as of the date on which it
lieghh

is made and, except 40 may be roquired by app Iwws, Viciory Nickal disclyimss sny iment or obligation W updste sny forward-Inoking ustement, whether as a result of new
information, fiture cventa of results of otherwise, Although Victary Nicke! believes that the aesumplions inkerent in the forward-looking statements ate reasonsble, forward-looking sistements

are not gusrantoes of fulure performance and wccordingly undue rellance should mot be put on wch due 1o the Inh therein. B af the rizks, uncertainties snd
agsumptions inherent in forward-looking infl lon, prospective i 3, including bolders of Independent Nickel Shares, in Victory Nickels securities should not place undua reliance on
forward-looking informatlon.

This offer iz being made for the securitiex of o Canadian tiswer and by a Canadion Izsuer that 1t permirted io prepare the offer ond circular in accordance with thy disciaccre requirements of
Canada, 1.5 shareholders shoukd be aware thaf xwch requiramenis are differsnt from ihase of the United Sies The financial io be incheded or incorporated by reference in e Offer
Documents will be prapared in dance with Canadion gemrally accepred g principles, and may be subject to Canadion auditing and audiior indspendence standards, ard U may
noi be comparable i financial scaterments of United Statex companies.

The enforcament by shareholders of eivil liabilitier wnder the Untied States federal securities lews may bt afftcied adversely by ihe foct ihat Viciory Nickel s incorporaied urwhr the kiws of
Ontario, Canada, ihai tome or alf of s officers and directors way be residenis of Jurisdictions owiside the United Sictes, that sme or all of ive azperis named in the Offer Doctment: may be
resichts of pariscicrions owtcick te United Siates and that all or & sebstanticl portion of the assets of Victory Nickel and said persors may be located outxide ihe Unlied Siates,

U.S Sharehokiers should be awears Viciory Nickel may purchase securities otherwise than under ibe Offer, such as in the open marke! or In privalely segoticied perchases.
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PART 11 - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS
(D Not Applicable.

(2) Not Applicable.

3 Not Applicable.




PART III - CONSENT TO SERVICE OF PROCESS

Victory Nickel Inc. has previously filed with the Securities and Exchange Commission (the "SEC"), an

[rrevocable Consent and Power of Attorney on Form F-X.
Victory Nickel Inc. will promptly communicate any change in the name or address of its agent for service

to the SEC by amendment of the Form F-X.



PART IV~ SIGNATURES
After due inquiry and to the best of my knowledge and belief, ] certify that the information set
forth in this statement i3 trus, complete and correct.

VICTORY NICKEL INC.

Title: Chief Executive Officer
Date:  Ochoker €, 2008 -




